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EXH BIT 99

Rl SK FACTORS

I nvestors should consider the following risk factors, in addition to the
other information presented in the Conpany's Report on Form 10-Q for the quarter
ended June 30, 2002 and the other reports and registration statements we file
fromtinme to time with the Securities and Exchange Conmi ssion, in evaluating us,
our business and an investnment in our securities. Any of the follow ng risks, as
well as other risks and uncertainties, could harm our business and financia
results and cause the value of our securities to decline, which in turn could
cause investors to lose all or part of their investment in our conpany. The
risks below are not the only ones facing our conmpany. Additional risks not
gurrently known to us or that we currently deem inmaterial also may inpair our

usi ness.

RI SKS RELATED TO OUR RECENT SPI N- OFF FROM GOODRI CH CORPORATI ON

COLTEC S HI STORI CAL CONSOLI DATED FI NANCI AL | NFORVATI ON MAY NOT BE REPRESENTATI VE
OF OUR HI STORI CAL RESULTS AS AN | NDEPENDENT COVPANY; THEREFORE, | T MAY NOT BE
RELI ABLE AS AN | NDI CATOR OF HI STORI CAL OR FUTURE RESULTS

The historical consolidated financial information of our wholly owned
subsidiary Coltec Industries Inc included in this Report may not reflect what
our financial condition, results of operations and cash flows would have been on
a historical basis had we operated the EnPro business as an i ndependent conpany
during the periods presented or what our financial condition, results of
operations and cash flows will be in the future. This is because Coltec's
hi storical consolidated financial statenents include allocations for services
provi ded or procured b% Goodrich, which we may not be able to procure or provide
ourselves on the sanme basis. In addition, we have not nmade adjustnents to
Coltec's historical consolidated financial information to reflect other changes
that will occur in our cost structure, financing and operations as a result of
the distribution of our common stock to Goodrich sharehol ders on May 31, 2002
(the "Distribution"). These changes could potentially include increased costs
associ ated with reduced econonmies of scale and a higher cost of capital, and
al so changes in how we fund our operations, conduct research and devel opnent and
pursue our strategic objectives. Finally, as a result of the Distribution,
Goodrich, not EnPro, owns Coltec's aerospace business which is reflected in
Coltec's historical consolidated financial information as a discontinued
operation. Therefore, Coltec's historical consolidated financial statenents my
not be indicative of our future performance as an independent company.

WE HAVE NO HI STORY OPERATI NG AS AN | NDEPENDENT COVPANY AND WE MAY BE UNABLE TO
| MPLEMENT SUFFI Cl ENT OPERATI NG SYSTEMS AND BUSI NESS FUNCTI ONS TO ALLOW US TO
OPERATE EFFECTI VELY AS AN | NDEPENDENT COWVPANY.

Prior to the Distribution, CGoodrich provided certain services to the EnPro
busi ness as a part of Goodrich's broader corporate organi zati on. Goodrich
perfornmed various corporate functions for us, including the follow ng:

- public and investor relations;

- accounting consolidation;

- treasury adm nistration;

- i nsurance admi ni stration;

- internal audit;

human resources functions;
- i nformati on technol ogy services;
- t el ecommuni cati ons;

- corporate inconme tax adm nistration; and
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- sel ected | egal functions

Goodrich will not provide such services to us in the future, other than
certain transition services. In addition, if Goodrich does not performthe
transition services it has aﬂreed to provide for us at the same level as it did
when we were part of Goodrich, these services may not be sufficient to neet our
needs. This may adversely affect our ability to operate our business
ef fectively.

WE COULD | NCUR SI GNI FI CANT | NDEMNI TY OBLI GATI ONS TO GOODRI CH FOR U. S. FEDERAL
I NCOVE TAX LIABILITY I'F ACQU SI TIONS OR | SSUANCES OF ENPRO STOCK CAUSE THE
DI STRI BUTI ON TO BE TAXABLE

The Distribution was intended to be tax-free to Goodrich and its
shar ehol ders under Section 355 of the Internal Revenue Code. Cenerally, Goodrich
may recognize a taxable gain on the Distribution if there are one or nore
acqui sitions or issuances of our capital stock representin% 50% or nore of our
t hen-out st andi ng capital, neasured by vote or value, and the acquisitions or
i ssuances are deened to be part of a plan or series of related transactions that
include the Distribution. Any shares of our stock acquired or issued within two
years before or after the Distribution will generally be presunmed to be part of
such a plan unless we can rebut that presunption. If the acquisition or |ssuance
of our stock causes the Distribution to be taxable to Goodrich, we will be
required to indemify Goodrich against any tax payable under the tax nmatters
arrangenents we entered into with Goodrich as part of the Distribution. In
addition, aside fromthe tax matters arrangenents, under U S. federal income tax
| aws, we and Goodrich would be severally |li1able for Goodrich's federal incone
taxes fromthe Distribution being taxable. This nmeans that even if we do not
have to indemify Goodrich for any tax liabilities if the Distribution fails to
be tax-free, we may still be liable for any part of, including the whole anount
of, these liabilities and expenses if Goodrich fails to pay them

Rl SKS RELATED TO OUR BUSI NESS
CERTAIN OF OUR SUBSI DI ARI ES ARE DEFENDANTS | N ASBESTOS LI TI GATI ON.

The historical business operations of two Coltec subsidiaries, Garlock
Seal i ng Technol ogi es LLC and The Anchor Packing Conpany, have resulted in a
substantial volunme of asbestos litigation in which plaintiffs have all eged
personal injury or death as a result of exposure to asbestos fibers. Those
subsi di ari es manufactured and/or sold industrial sealing products, predoninately
gaskets, which contai ned encapsul ated asbestos fibers. Al though those
subsidiaries actively manage their exposure to asbestos litigation and their
rel ationships with insurance carriers through another Coltec subsidiary,
Garrison Litigation Management Group, Ltd., several risks and uncertainties may
result in potential liabilities to us in the future that could have a naterial
adverse effect on our business, financial condition, results of operations and
cash flows. Those risks and uncertainties include the follow ng:

- the potential for a large volunme of future asbestos claims to the
extent such clains are not covered by insurance because insurance
coverage is, or will be, depleted

- the uncertainty of the per claimvalue of current and potenti al
future asbestos cl ains;
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- the timng of payout of claims relative to recoveries of anounts
covered by insurance from our subsidiaries' insurance carriers and
limtations inposed on the amount that nay be recovered in any given
year;

- the financial viability of our subsidiaries' insurance carriers and
their reinsurance carriers, and our subsidiaries' ability to collect
on claims fromthem

- an increase in litigation or other costs that are not covered by
i nsurance;

- the unavailability of any insurance for clainms alleging first
exposure to asbestos after July 1, 1984; and

- bankruptci es of other defendants.

Potential liability for asbestos clains may adversely affect our ability

to retain and attract customers and quality personnel. To the extent our
subsidiaries' insurance is depleted or the payments required in any.gjven year
exceed the annual limitations on insurance recoveries from our subsidiaries'
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carriers, our subsidiaries would be required to fund these obligations from
avai |l abl e cash, even if such anobunts are recoverabl e under these insurance
policies in later years. This could adversely affect our ability to use cash for
ot her purposes, including growth of our business, and adversely affect our
financial condition

OUR BUSI NESS AND SOVE OF THE MARKETS WE SERVE ARE CYCLI CAL AND CHANGES I N
GENERAL MARKET CONDI TI ONS COULD HAVE A NMATERI AL ADVERSE EFFECT ON OUR BUSI NESS.

The markets in which we sell our products, particularly chem ca
conmpani es, petroleumrefineries and the autonotive industry, are, to varying
degrees, cyclical and have historically experienced periodic downturns. Prior
downturns have been characterized by dininished product demand, excess
nanufacturln? capacity and subsequent erosion of average selling prices in these
markets resulting in negative effects on our net sales, gross margins and net
i ncome. Economic downturns or other material weakness in demand in any of these
markets could have a material adverse effect on our business, financia
condition, results of operations and cash fl ows.

The U. S. and other world markets are currently experiencing a severe
econonm ¢ downturn and many of the markets that we serve have been affected by
this downturn. As a result, our business and financial results have been
adversely affected. If this econom c slowdown were to continue for an extended

eriod or if conditions were to worsen, the negative inmpact on our business and
i nancial results could be further exacerbat ed.

SESFQEESINTENSE COVPETI TI ON THAT COULD HAVE A MATERI AL ADVERSE EFFECT ON OUR

We encounter intense conpetition in alnost all areas of our business
Addi tional ly, customers for many of our products are attenpting to reduce the
nunber of vendors from which they purchase in order to reduce inventories. To
remai n conpetitive, we need to invest continuously in manufacturing, marketing,
customer service and support and our distribution networks. W may not have
sufficient resources to continue to nake such investnents or nmintain our
competitive position. Additionally, sone of our competitors, such as Smths
Goup plc, Flowserve Corporation and Ingersoll-Rand Conpany, are |arger than we
are and have substantially greater financial resources than we do. As a result,
they may be better able to withstand the effects of periodic econonic downturns.
Pricing and other conpetitive Pressures coul d adversely affect our business,
financial condition, results of operations and cash fl ows.

3
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IF WE FAIL TO RETAIN THE | NDEPENDENT AGENTS AND DI STRI BUTORS UPON VWHOM WE RELY
TO MARKET CUR PRODUCTS, WE MAY BE UNABLE TO EFFECTI VELY MARKET OUR PRODUCTS AND
OUR REVENUE AND PRCFI TABI LI TY MAY DECLI NE.

Qur marketing success in the U S. and abroad depends |argely upon our
i ndependent agents' and distributors' sales and service expertise and
relati onships with customers in our markets. Nhn% of these agents have devel oped
strong ties to existing and potential custonmers because of their detailed
know edge of our products. A loss of a significant nunber of these agents or
distributors, or of a particular agent or distributor in a keg market or with
ke¥ custoner relationships, could significantly inhibit our ability to
effectively market our products, which could have a nmaterial adverse effect on
our business, financial condition, results of operations and cash flows.

WE HAVE EXPOSURE TO SOVE CONTI NGENT LI ABILITIES RELATI NG TO DI SCONTI NUED
OPERATI ONS, WHI CH COULD HAVE A MATERI AL ADVERSE EFFECT ON OUR FI NANCI AL
CONDI TI ON, RESULTS OF OPERATI ONS OR CASH FLOWS | N ANY FI SCAL PERI CD.

W have some contingent liabilities related to discontinued operations of
our predecessors, including environmental liabilities and liabilities for
certain products and other matters. In some instances, we have indemified
others against those liabilities, and in other instances, we have received
indemities fromthird parties against those liabilities.

Under federal and state environnmental |aws, Coltec or one of its
subsi di ari es has been naned as a potentially responsible party at 17 sites where
the costs to it at each site are expected to exceed $100 thousand
I nvestigations have been conpleted or are near conpletion for 14 of these sites
and are in progress at the other three sites. The majority of these sites relate
to renediation projects at former operating facilities that have been sold or
closed and primarily deal with soil and groundwater contanination. W believe
that any liability i1ncurred for cleanup at these sites will be satisfied over a
nunmber of years, and, in some cases, the costs will be shared with other
potentially responsible parties.

In addition, there is the potential for clains to arise relating to
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products or other matters related to discontinued operations. Sone of these
clainms could seek substantial nonetary dammges. Specifically, we nmay potentially
be subject to the liabilities related to the firearms manufactured prior to 1990
by Colt Firearns, a forner operation of Coltec, and for electrical transforners
manuf actured prior to 1994 by Central Ml oney, another forner Coltec operation.
Col tec al so has ongoing obligations with regard to workers conpensation, retiree
medi cal and other retiree benefit matters associated with discontinued
operations that relate to Coltec' s periods of ownership of those operations.

We have insurance and reserves to address these liabilities. However, if
our insurance coverage is depleted or our reserves are not adequate,
environnental and other liabilities relating to discontinued operations could
have a nmaterial adverse effect on our financial condition, results of operations
and cash fl ows.

WE CONDUCT A SI GNI FI CANT AMOUNT OF OUR SALES ACTIVITIES QUTSIDE OF THE U. S.
¥%¥EECEPE%ECTS US TO ADDI TI ONAL BUSI NESS RI SKS THAT MAY CAUSE OUR PROFI TABILITY

~ Because we sell our products in a nunber of foreign countries, we are
subject to risks associated with doing business internationally. In 2001, we
derived approxi mately 30% of our revenues from sales of our products outside of
the U S. Qur international operations are, and will continue to be, subject to a
nurmber of risks, including:

- unfavorabl e fluctuations in foreign currency exchange rates;

- adverse changes in foreign tax, |legal and regulatory requirements;

4
difficulty in protecting intellectual property;

- trade protection neasures and inmport or export |icensing
requirenents;

- differing |abor regulations;
- political and economic instability; and
- acts of hostility, terror or war.

An¥ of these factors, individually or together, could have a material adverse
?r ect on our business, financial condition, results of operations and cash
ows.

We intend to continue to pursue international growth opportunities, which
could increase our exposure to risks associated with international sales and
operations. As we expand our international operations, we may also encounter new
risks that could adversely affect our revenues and profitability. For exanple,
as we focus on building our international sales and distribution networks In new
Peographic regi ons, we nmust continue to develop relationships with qualified

ocal agents, distributors and trading conpanies. If we are not successful in
devel oping these rel ationships, we may not be able to increase sales in these
regions. We could also face increased costs associated with staffing and
managi ng foreign operations.

V\E Mﬁﬁ NOT ACHI EVE OUR STRATEG C OBJECTI VES, WH CH COULD ADVERSELY AFFECT OUR

) Qur strategic objectives include expansion of our product |lines into new
i ndustrial and geographic markets. W may not be able to expand into these new
mar kets effectively or at all.

Additionally, our short-term strategy includes realizin? cost savings by
increasing the efficiency of our manufacturing processes and focusing on
opportunities for cost reduction throughout our business. W nay not, however,
be able to fully achieve increased efficiencies or reduce our costs. If we are
not able to achieve the cost savings we expect, our profitability could be
adversely affected.

We expect to realize certain synergies, business opportunities and new
prosPects for growth through product devel opnment and geographi c market expansion
resulting from Coltec's Septenber 2001 acquisition of G acier Garlock Bearings
or Aacier, an industrial netal polyner bearing business. W are in the process
of integrating the d acier business with our existing business. Even if we are
able to integrate the operations of the two conpani es successfully, we may never
fully realize these expected benefits, or we may not realize these benefits
within the tine frane that we currently expect. W nay experience increased
conpetition that will linmt our ability to expand our business, our assunptions
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underlying our estimtes of expected cost savings nay prove to have been

i naccurate, or general industry and business conditions nmay deteriorate. In
addition, we may not be successful in integrating the operations, resulting in
excess costs, operational problens and wite-offs. The integration will also
require significant effort from our personnel and the personnel of the d acier
busi ness. Furthernmore, our nanagenent may have its attention diverted while
trying to integrate the d acier business successfully or in a timely manner
which could have a material adverse effect on our business, financial condition,
results of operations and cash fl ows.

In addition, our Ionger-tern1strategy contenpl ates growt h through
sel ective acquisitions to broaden the products and services we offer and to
exPand our customer base. If we were to make any acquisitions, we nmay not be
able to integrate these acquisitions successfully into our existing business.
Mor eover, al though we expect to performa diIi?ence i nvestigation before
acquiring ang new business, an acquisition could result in unforeseen
liabilities being assuned by us. If the unforeseen liabilities prove
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to be significant, our business, financial condition, results of operations and
cash flows could be adversely affected and our growh may be inpaired.

A CATASTROPHI C EVENT AT ONE OR MORE OF OUR SPECI ALI ZED PRODUCTI ON FACI LI TI ES
COULD HAVE A MATERI AL ADVERSE EFFECT ON OUR BUSI NESS.

As part of our business strategy, we have consolidated and expect to
continue to consolidate production of sone of our product lines at one or nore
specialized facilities. As a result, we have sone products that are nanufactured
exclusively in one production facility. Should there be a catastrophic event,
such as a fire, affecting one of these production facilities, we could be
prevented from manufacturing the product that was nmanufactured in that facility.
If we are not able to tinmely or effectively shift production to one of our other
facilities, we could |ose custonmers as a result and may incur significant
addi tional costs, which could affect our profitability. Qur property and
busi ness interruption insurance may not adequately conpensate us for any |osses
that may occur.

OUR BUSI NESS COULD SUFFER | F WE ARE UNSUCCESSFUL | N NEGOTI ATI NG NEW COLLECTI VE
BARGAI NI NG AGREEMENTS

We currently enploy approxi mately 4,500 enpl oyees worl dwi de. Approximately
3,000 enpl oyees are located within the U.S. and approximtely 1,500 enpl oyees
are located outside of the U S., primarily in Europe and Canada. Approxinately
40% of our U.S. enployees are represented by unions. Qur material collective
bar gai ni ng agreenents with these unions expire between Cctober 1, 2002 and
August 13, 2005. Al though we believe that our relations with our enployees are
satisfactory and we have not experienced any material strikes or work stoppages
since a strike at one of our facilities in 1996, which |asted approximately ten
weeks, we cannot assure you that we will be successful in negotiating new
col l ective bargai ning agreements, that such negotiations will not result in
significant increases in the cost of |abor or that a breakdown in such
negotiations will not result in the disruption of our operations. In addition,
pl anned cl osures of sone of our facilities as part of our short-term strategy
may create the risk of strikes or work stoppages at those and other facilities.

I F VWVE ARE UNABLE TO PROTECT OUR | NTELLECTUAL PROPERTY RI GHTS AND KNOW.EDGE
RELATI NG TO OUR PRODUCTS, OUR BUSI NESS AND PROSPECTS NMAY BE NEGATI VELY | MPACTED.

We believe that Broprietary products and technologY are inportant to our
success. If we are unable to adequately Protect our intellectual property and
know- how, our busi ness and prospects could be negatively inpacted. Qur efforts
to protect our intellectual property through patents, trademarks, service marks,
domai n nanes, trade secrets, copyrights, confidentiality, non-conpete and
nondi scl osure agreenents and other neasures may not be adequate to protect our
proprietary rights. Patents issued to third parties, whether before or after the
I ssue date of our patents, could render our intellectual property |ess valuable
Qur ownership of our intellectual property and questions as to whether our
conpetitors' products infringe our intellectual propertY rights may be disputed
In addition, intellectual property rights nmay be unavailable, limted or
difficult to enforce in some jurisdictions, which could nake it easier for
conpetitors to capture nmarket share in those jurisdictions.

Qur conpetitors may capture market share from us by selling ﬁroducts t hat
claimto mrror the capabilities of our products or technology W t hout
infringing upon our intellectual property rights. Wthout sufficient protection
national ly and internationaIIY for our intellectual property, our
conmpetitiveness worl dwi de could be inpaired, which would negatively inmpact our
grow h and future revenue. As a result, we nay be required to spend significant
resources to nonitor and police our intellectual property rights.
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A LOSS OF CERTAIN OF OUR | NTELLECTUAL PROPERTY LI CENSES OR FAI LURE ON THE PART
OF OUR LI CENSORS TO PROTECT THEI R OMN | NTELLECTUAL PROPERTY UNDER SUCH LI CENSE
AGREEMENTS MAY NEGATI VELY | MPACT OUR BUSI NESS AND REVENUES

We license certain intellectual property fromthird parties and we are
dependent on the ability of these third parties to diligently protect their
intellectual property rights. In several cases, such as Fairbanks Mrse's
technol ogy |icenses from Cooper Camneron CbrPoration relating to the Enviro
Desi gn engine and from MAN Aktiengesellschaft for the Pielstick four-stroke
engi ne and Qui ncy Conpressor's |license from Svenska Rotor Mskiner AB for their
rotary screw conpressor design and technol ogy, the intellectual property
|icenses are integral to the manufacture of our products. A |loss of these
licenses or a failure on the part of the third party to protect its own
intellectual property could negatively inpact our revenues. Although these
licenses are all long-term and subject to renewal, it is possible that we may
not successfully renegotiate these |licenses or that they could be term nated for
a material breach on our part. If this were to occur, our business, financial
condition, results of operation and cash flows could be adversely affected.

Rl SKS RELATED TO OMNERSH P OF OUR COVMON STOCK

BECAUSE THERE HAS NOT LONG BEEN A PUBLI C MARKET FOR OUR COMMON STOCK, THE MARKET
PRI CE AND TRADI NG VOLUME OF OUR COVMON STOCK MAY BE VCOLATI LE.

There has been a trading market for our comon stock only since My 31,
2002. W cannot at this point predict the extent to which investors' interest
will lead to a liquid trading market or whether the market price of our conmon
stock will be volatile. The market price of our comon stock could fluctuate
significantly for many reasons, including in response to the risks described in
this section and el sewhere in this information statenent or for reasons
unrelated to our operations, such as reports by industry analysts, investor
percepti ons or negative announcenments by our custoners, competitors or suppliers
regarding their own perfornance, as well as industry conditions and genera
financial, economic and political instability. For exanple, to the extent that
other large conpanies wthin our industrY experience declines in their stock
price, our stock price may decline as well.

BECAUSE CQUR QUARTERLY REVENUES AND OPERATI NG RESULTS NMAY VARY SI GNI FI CANTLY IN
FUTURE PERI ODS, QUR STCOCK PRI CE MAY FLUCTUATE.

Qur revenue and operating results may vary significantly from quarter to
quarter. A high proportion of our costs are fixed, due in part to significant
selling and manufacturing costs. Small declines in revenues could
di sproportionately affect operating results in a quarter and the price of our
common stock may fall. Qher factors that could arffect quarterly operating
results include, but are not linmted to:

- demand for our products;

- the timng and execution of custoner contracts;

- the timng of sales of our products;

- paannts related to asbestos litigation or annual costs related to
asbestos litigation that are not covered by insurance or that exceed
the annual linmts in place with our insurance

- changes in the fair value of call options on Goodrich common stock

urchased by Coltec to reduce the economic risk of the conversion
eature of the convertible preferred securities;
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i ncreases in manufacturing costs due to equi pnment or |abor issues;
- changes in foreign currency exchange rates;
- unanti ci pated delays or problenms in introducing new products;

- announcenents by conpetitors of new products, services or
t echnol ogi cal innovati ons;

- changes in our pricing policies or the pricing policies of our
conpetitors;

- i ncreased expenses, whether related to sales and marketing, raw
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materials or supplies, product devel opnent or adm nistration;

- mej or changes in the |evel of economic activit% in the US., Canada
Europe and other major regions in which we do business;

- costs related to possible future acquisitions of technologies or
busi nesses;

- an increase in the nunber or nmagnitude of product liability clains;
- our ability to expand our operations; and

- the anpunt and tinming of expenditures related to expansion of our
operati ons.

VARICUSCQFREENENTS AND LAWS COULD DELAY OR PREVENT A CHANGE OF CONTROL THAT YOU
MAY FAVOR.

The terns of some of our agreenments relating to the Distribution
particularly the tax matters arrangenents with Goodrich, anti-takeover
provi sions of our articles of incorporation and byl aws, our shareholder rights
pl an and ﬁrovisions of North Carolina |aw could delay or prevent a change of
control that you may favor or nmay inpede the ability of the holders of our
common stock to change our nmnagenent. An acquisition or further issuance of our
stock in connection with a change-of-control transaction or otherw se could
cause the Distribution and associated restructuring activities to be taxable to
Goodrich and Coltec. Under the tax matters arrangenents, we would be required to
i ndemify Goodrich for the resulting tax and this indemity obligation m ght
di scourage, delay or prevent a change of control that you may favor.

In particular, the provisions of our articles of incorporation and byl aws,
among other things, wll:

- require a supermajority sharehol der vote to approve any business
conbi nation transaction with an owner of 5% or nore of our shares
unl ess the transaction is recomended by disinterested directors;

- di vide our board of directors into three classes, with nenbers of
each class to be elected for staggered three-year terms, if our
board is expanded to ni ne nenbers;

- limt the right of shareholders to renove directors and fil
vacanci es;

- regul ate how sharehol ders nmay present proposals or nomnate
directors for election at sharehol ders’ neetings; and

- authorize our board of directors to issue preferred stock in one or
nmore series, wthout sharehol der approval.
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] Qur shareholder rights plan will also make an acquisition of a controlling
an%sres} in EnPro in a transaction not approved by our board of directors nore
ifficult.

OUR DEBT AGREEMENTS | MPOSE LI M TATI ONS ON OUR OPERATI ONS, VWH CH COULD | MPEDE QOUR
ABILITY TO RESPOND TO MARKET CONDI TI ONS, ADDRESS UNANTI Cl PATED CAPI TAL
I NVESTMENTS AND/ OR PURSUE BUSI NESS OPPORTUNI Tl ES

The agreenents relating to the TIDES and to $3.1 million of 7-1/2% Seni or
Notes due April 15, 2008 of Coltec inpose linmtations on our operations. Qur
Prinary U S. operating subsidiaries have a senior secured revolving credit
acility. The agreenents relating to the revolving credit facility inpose
additional and, in some cases, nore restrictive limtations. These limtations
coul d inpede our ability to respond to market conditions, address unantici pated
capital i1nvestnents and/or pursue business opportunities.

WE MAY | NCREASE OQUR DEBT OR RAI SE ADDI Tl ONAL CAPI TAL IN THE FUTURE, WH CH COULD
AFFECT THE FI NANCI AL HEALTH OF OUR COVPANY, AND NMAY DECREASE OUR PROFI TABI LI TY

We may increase our debt or raise additional capital in the future,
subject to restrictions in our debt agreenments. If our cash flow from operations
is less than we anticipate, or if our cash requirenents, including those of our
subsidiaries to pay asbestos clainms, are nore than we expect, we naﬁ require
nmore financing. However, debt or equity financing nmay not be available to us on
terns acceptable to us, if at all. If we incur additional debt or raise equity
through the issuance of preferred stock, the terns of the debt or preferred
stock issued may give the holders rights, preferences and privile?es senior to
those of holders of our common stock, particularly in the event of a
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qui dation. The terns of the debt may al so inpose additional and nore stringent
strictions on our operations than we currently have. If we raise funds through
e issuance of additional equity, any ownership you have in us will be dil uted.
we are unable to raise additional capital when needed, it could affect the
nanci al health of our conpany, which could negatively affect your investnent
us. Also, regardless of the terns of our debt or equity financing, we may be
mted in the anpbunt of our stock that we can issue because the issuance of our
stock may cause the Distribution to be a taxable event for Goodrich under
Section 355(e) of the Internal Revenue Code, and under the tax sharing
arrangenents with Coodrich we could be required to indemify Goodrich for that
t ax.

|
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Qur abilitz to make paynents on and to refinance our indebtedness
including the debt retained or incurred pursuant to the Distribution as well as
any future debt that we may incur, and to fund working capital, capita
expendi tures, asbestos clainms of our subsidiaries and strategic acquisitions and
investnments, will depend on our ability to generate cash in the future from
operations, financings and asset sales. Qur ability to generate cash is subject
to general economc, financial, conpetitive, legislative, regulatory and other
factors that are beyond our control. If we are not able to repay or refinance
our debt as it becones due, we nay be forced to sell assets or take other
di sadvant ageous actions. The | enders who hold such debt could also accelerate
anounts due, which could trigger a default or acceleration of our other debt.

¥FDE§Y NOT HAVE ADEQUATE CASH OR THE ABILITY TO FI NANCE CONVERSI ONS OF THE

Until April 15, 2028, each TIDES is convertible at a conversion price of
$52.34 per TIDES, at the option of the holder, into a conbination of 0.955248 of
a share of Goodrich conmon stock and 0.1910496 of a share of EnPro comon st ock.
Shoul d the holders of the TIDES exercise their right to convert the TIDES
Coltec would be required to deliver shares of Goodrich and EnPro comon stock to
the holders as pronptly as Bracticable on or after the conversion date and in
connection therewith would be required to purchase shares of Goodrich comon
stock on the open nmarket, directly from Goodrich or by exercising its cal
options on Goodrich conmon stock discussed below. Coltec may not have sufficient
cash on hand or the ability to finance these transactions in the tine period
required by the
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agreenments relating to the TIDES. Failure to honor conversion rights would be a
default under the TIDES agreenents.

Further, the value of Goodrich and EnPro commobn stock may increase to the
| evel where Coltec's cost to acquire shares in a conversion could exceed, with
no maxi mum the aggregate liquidation value of the TIDES of $150 million. Coltec
has purchased call options on 2,865,744 shares of Goodrich comobn stock with an
exercise price of $52.34 per share (the conversion price), which represents the
total Goodrich shares that would be required if all TIDES hol ders convert. Unti
they expire in March 2007, the call options provide Protection agai nst Coltec's
risk that the cash required to finance conversions of the TIDES woul d exceed
their liquidation value. Wiile Coltec has hedged its exposure to conversion
costs in excess of the aggregate liquidation value of the TIDES, as described
earlier, we cannot be certain that Coltec will have the financial resources to
redeem t hese securities or effectively hedge its exposure to potentia
conversion costs in excess of the aggregate |iquidation value of the TIDES
beyond the term of the call options.

EnPro, Goodrich, Coltec and Coltec Capital Trust have entered into an
i ndemi fication agreenent with respect to the TIDES under which EnPro, Coltec
and Coltec Capital Trust will indemify Goodrich fromany costs and liabilities
that Goodrich incurs as a result of its earlier guarantee of Coltec and Coltec
Capital Trust's obligations under the TIDES. Such indemification obligations
may result in paynments that could have a material adverse effect on our
financial condition, results of operations and cash fl ows.

The call options on Goodrich conmon stock purchased by Coltec to mitigate
its economc risk created by the conversion feature of the TIDES are derivative
instruments and are carried at fair value in our balance sheet with changes in
the fair value reflected in our earnings. Changes in the fair value of the cal
options will not result in a current cash obligation to Coltec. However, the
change in fair value of the derivatives could be nmaterial to our financial
condition and results of operations in a given period
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